LJM APPROVAL SHEET

Approvai Shest should be used to approve Enron’s partcipagosn i any wansactions mvolving LM Cayman. LP. (“LIMI™ o
1~..i2 Co-Invesunent, L.P. (“LIM2™). LIM1! and LIM2 will collecuveiy be referred 10 as “LIM™. Thus Approval Sbeet 13 in additioa

to (oot in lieu of) any other Exron approvals that may be requured

GENERAL

Deal name: Cortez

Date Approval Sheet compieted: Jaguary 4, 2000
Enron person compieting this form: Trushar Patel
Expected closing date: Japuary 6, 2000

Business Unit: Enron Energy Services

Business Unit Originator: Jimmue Williams

This transacton relates to OLIMI and/or XILIM2.

This transaction is O a sale by Enron {a purchase by Earon Oa co-sale with Enron Oa co-purchase with Enron and/or Rlother:
lnvesanent in Conez, LLC which bolds shares in EMW Energy Services Corp.

Person(s) negotiating for Enron: Jimmic Williams, Cheryl Lipshuz
Person(s) negotating for LIM: Michael Kopper,
Legal counsel for Enron: Vinson & Elidns

Legal counsel for LJM: Kirkland & Ellis
DEAL DESCRIPTION ({lasert short description of the transaction wnvolving/between Enron and LIM; do not describe the
underlying asset or ransaction.}

L.... 2 will invest $673,200 equal to 51% ownership of the Class A membership interests in Cortez, LLC with EES owning the
remaining 49% of the Class A membership interests. In twm, Cortez, LLC owns 25% of the common shares (with votng rights)
EMW Energy Services Carp.

ECONOMICS [Insert short descripdon of the Enron economics of the transaction involving/between Enron and LIM; do nat
describe the economics of the underlying asset or transaction. ]

The Class A Members (including LYM2) will receive 100% of the cash Cortez, LLC receives in the form of dividends, distribution or
other payment on the Class A Common Stock of EMW Energy Services Corp. lield by Cortez, LLC uatil the Class A Members attain-
the targeted [RR. Upon LIM2 receiving their targeted return, the cash will be diswributed 99.75% to EES and 0.25% to LIM2.

DASH [Attach the DASH relating to the underiying asset or ransaction. Insert brief update on the DASH if the underlying asset or
wansaction has changed materially since the original DASH was completed )
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ISSUES CHECKLIST

2

Sale Opoons
a. If thus ransacoon 1s a sale of an asset by Enron. which of the following optous were considered and rejected:

OCondor RUEDIO OThurd Party ODirect Sale. Please explam: Chewco, Ensereo and Rawhide conpdered,

b.  Will thus cansacoon be the mast beneficial alternaave to Earog? &Yes ONo. If no, please explain:

¢. Werz any other bidsoffers reczived n conpecnon wath dus ransacton?  OYes [ENo. Please explain: [IM2 wyg
offereq this nvesument,
Pnor Obligaoons

a  Does this Tansaction wvoive a Qualified lnvesament (as denned in r.hc JEDI O paxmcrshxp agreemcm)" UYamNo 1{
yes. picase explawn how thes 1ssue was resoived: -

b. Was this ransaction requued to be offered to any other Enron affiliate ar other parry pursuant to a contractual or other
obligaton? OYes  EINo. If yes, please explawn: .

Terms of Transacton
a2 What are the benefits (financial and otherwise) to Enron in this ransacton? OCash flow O Eamings

-ElOther: New busin rv & Deconsolidano
b. Was this ransaction dope stnctly on an arm’s-length basis? Bl'Yes ONo. 'If o, piease expiain: ‘ .
c. Was Enron advised by any third party thar this ransaction was ot fair, from a financial perspective, to Earon?

OYes EINo. If yes, please explain: x

d  Are all LIM expenses and out-of-pocket costs (including legal fees) being paid by LIM? OYes @No. If no, is
this market standard or has the econormc umpact of paying any cxpenscs and out-of-pocket costs been cons:dc:ed when
responding to items 1.b. and 3. b. above? XYes ONo.

Compliance
a.  Will this ransaction require disciosure as a Certain Transaction in Earon's proxy statement? EIYes [No.

b. Will this ransaction result in any compensation (as defined by the proxy rules) being paid to any Enron employee?
OYes ZINo (Certain EES employees may receive compensation not directly refated to this oransaction}

c. Have all Enron cmployees’ involvement in this transaction on behalf of LM been waived by Enron’s Office of the
Chainman in accordance with Enron’s Conduct of Business Affairs Policy? BIYes ONo. If no, picase explam:

d  Was this ransaction reviewed and approved by Enron's Chief Accounting Officer? &EYes ONo.

e. Was this transacton reviewed and approved by Enron’s Chief Risk Officer? &EYes ONo.
f. Has the Audit Committee of the Enron Corp. Board of Directors reviewed all Enron/IJM transactions within the past
twelve months? OYes &No. Have all recommendations of the Audit Committes relating to Emron/LIM

wansactions been taken into account in this transaction? OYes ENo (Audit committee has not reviewed any mansactions to
date).
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ROVALS
Business Unit
Business Unit Legai
Enron Corp. Legal
Global Finance Legal
RAC
Accounting

Executive -

T umaReco\ IMirga aoc

Name

Jimmie Williams

Vicig Sharp

Rex Rogers/Robert Eickenroht

Scont Sefion

Rick Buv

Rick Causey

Jeff Skilling
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